FEDERAL COMMUNICATIONS COMMISSION
Washington, D. C. 20554

DEC 1 7003
OFFICE OF
MANAGING DIRECTOR

Rogena Harris, Esq.
Teleglobe

One Discovery Square
12010 Sunset Hills Road
Reston, VA 20190-5856

Re: Teleglobe America Inc.
FY 2003 Regulatory Fees
Fee Control No. 0309268835706003

Dear Ms. Harris:

This is in response to your request dated September 25, 2003, filed on behalf of
Teleglobe America Inc. (Teleglobe America) for a refund of fiscal year (FY) 2003
regulatory fees. Our records reflect that Teleglobe America paid the $22,159.42 FY 2003
regulatory fees at issue here.

You recite that on September 18, 2002, Teleglobe USA Inc. (Teleglobe USA) and certain
of its affiliates (Teleglobe USA Sellers) entered into a purchase agreement (Purchase
Agreement) with TLGB Acquisition LLC (an affiliate of Teleglobe America) and certain
affiliates (Teleglobe America Buyers) in which the Telegiobe USA Sellers agreed to sell
certain assets to the Teleglobe America Buyers. On May 28, 2002, Teleglobe USA filed
a voluntary petition for relief under Chapter 11 of the Bankruptcy Code in the United
States Bankruptcy Court for the District of Delaware (Bankruptcy Court). You state that
after approving the Purchase Agreement on October 10, 2002, the Bankruptcy Court on
May 20, 2003 authorized Teleglobe USA Sellers to consummate the sale, which
subsequently occurred on May 30, 2003. By way of further explanation of this sale, you
state in subsequent correspondence that on May 30, 2003, Teleglobe USA created a
wholly-owned subsidiary, Teleglobe USA LLC, to which Teleglobe USA assigned the
section 214 authorizations that are the subject of the regulatory fee at issue here. You
state that on the same date (i.e., May 30, 2003), Telegiobe America acquired all of the
stock of Teleglobe USA LLC, and Teleglobe USA LLC merged into Teleglobe America.

In support of your request, you assert that “[i]t is an unwarranted hardship on a start-up
company [such as Teleglobe America] to pay fees based upon the last year’s revenue of
another company, revenues that Teleglobe America did not receive.” Stating that it is the
Commission’s “practice” to “reconcilfe] its regulatory responsibilities with the goals of
the Bankruptcy Act[,]” you assert that a grant of a waiver would allow Teleglobe
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America to become “an effective competitor in the telecommunications marketpiace,
unburdened . . . by financial obligations attributable to the operations of Teleglobe USA.”
As an alternative to a full waiver, you request a waiver of the portion of the regulatory
fees attributable to Teleglobe USA’s revenues from the period prior to Teleglobe USA’s
filing of the bankruptcy petition. You state that the portion of the regulatory fees
attributable to the period preceding the filing of the bankruptcy petition is, “at a
minimum[,]” $9,054.44."

The assignment of the section 214 authorizations at issue here to Teleglobe America was
consummated on May 30, 2003, and Teleglobe America provided the Commission with
notification of this assignient in accordance with section 63.24(f) of the Commission’s
rules, 47 C.F.R. §63.24(f).> We therefore find that Teleglobe America was the licensee
of the instant section 214 authorizations at the time the FY 2003 regulatory fees were due
(i.e., September 25, 2003) and that Teleglobe America is therefore responsible for the
associated regulatory fees.

To the extent that you assert that it would be a financial hardship for Teleglobe America
to pay the regulatory fee, the Commission may waive, reduce, or defer regulatory fees
only upon a showing of good cause and a finding that the public interest will be served
thereby.” The Commission will waive, reduce or defer its regulatory fees in those

' The regulatory fees at issue here are based upon 2002 calendar year revenue
information. See FCC Form 159-W (“Federal Communications Commission Interstate
Telephone Service Provider Worksheet”).

2 See Public Notice, International Authorizations Granted, DA No. 03-3231 (dated: Oct.
16, 2003) (Public Notice) (announcing the notification of the pro forma assignment of
international section 214 authorizations to Teleglobe; also stating that “[tjhis pro forma
assignment was consummated May 30, 2003 in conjunction with the substantive
assignment of the authorizations from Teleglobe USA, Inc. to Teleglobe USA LLC”).

* See Assessment and Collection of Regulatory Fees for Fiscal Year 2003, Report and
Order, 18 FCC Red 15,985, 15,995, para. 32(b) (2003) (“Wireline (Common Carrier)
and Cable Services (fees are not based on a subscriber, unit, or circuit count) - fees must
be paid for any authorization issued on or before October 1, 2002. However, where a
license or permit is transferred or assigned after October 1, 2002, responsibility for
payment rests with the holder of the license or permit at the time payment is due.”).

* See 47 U.S.C. §159(d); 47 C.F.R. §1.1166; see also Implementation of Section 9 of the
Communications Act, Assessment and Collection of Regulatory Fees for the 1994 Fiscal
Year, Report and Order, 9 FCC Red 5333, 5344 (1994), on recon., Memorandum
Opinion and Order, 10 FCC Red 12,759, para. 12 (1995) (regulatory fees may be waived,
deferred, or reduced on a case-by-case basis in extraordinary and compelling
circumstances upon a clear showing that a waiver would override the public interest in
reimbursing the Commission for its regulatory costs).
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instances where a petitioner presents a compelling case of financial hardship.’
Regulatees can establish financial hardship by submitting

information such as a balance sheet and profit and loss statement (audited, if
available), a cash flow projection . .. (with an explanation of how calculated), a
list of their officers and their individual compensation, together with a list of their
highest paid employees, other than officers, and the amount of their
compensation, or similar information. 10 FCC Red at 12761-12762.

In the absence of such documentation, or other relevant showing, you have failed to
establish a compelling case for relief on the basis of financial hardship. In view of your
allegations regarding financial hardship, however, you may refile your request, along
with appropriate supporting documentation establishing that Teleglobe America meets
the standards set forth above, within 30 days of the date of this letter.

With respect to your request for a waiver of the regulatory fees in light of the
Commission’s policies regarding bankrupt entities, the Commission has stated that
evidence of bankruptcy or receivership is sufficient to establish financial hardship for
purposes of a waiver of the regulatory fees.® The Commission further stated that “where
a bankruptcy trustee, receiver, or debtor in possession is negotiating a possible transfer of
a license, the regulatory fee could act as an impediment to the negotiations and the
transfer of the station to a new licensee.”’ The Commission therefore “will waive the
regulatory fees for licensees whose stations are bankrupt, undergoing Chapter 11
reorganizations or in receivership.”® The Commission’s policy of granting waivers on
the basis of bankruptcy provides no support for a grant of your waiver request where the
licensee (i.e., Teleglobe America) is not in bankruptcy and the regulatory fee would not
serve as an impediment to bankruptcy-related negotiations regarding the transfer or
assignment of the authorizations to a new licensee. We therefore deny your request on
this basis. We further find that the fact that Teleglobe USA filed a petition for
bankruptcy relief on May 28, 2002, provides no basis for a refund of the FY 2003
regulatory fees.’

s See Implementation of Section 9 of the Communications Act, 9 FCC Red 5333, 5346

(1994), on recon, 10 FCC Red 12759 (1995).
¢ See Implementation of Section 9 of the Communications Act, 10 FCC Red 12759,

12761-62 (1995).

"Id. at 12762.

% Jd. (emphasis added); see also Assessment and Collection of Regulatory Fees Jor Fiscal
Year 2003, 18 FCC Rcd 15,985, 15,990 (2003) (adopting a cap of $500,000 applicable
both to bankrupt and other regulate[e]s asserting financial hardship”).

® See 47 C.F.R. §1.1160(b) (“[n]o pro-rata refund of an annual fee will be issued”).
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We therefore deny your request for a refund of Teleglobe America’s FY 2003 regulatory
fees. If you have any questions conceming this matter, please contact the Revenue &
Receivables Operations Group at (202) 418-1995.

Sincerely,

%~Mark A. Reger
Chief Financial Officer
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September 25, 2003

Marlene H. Dortch, Secretary

Federal Communications Commission

¢/o Vistronix, Inc.

236 Massachusetts Avenue, NE, Suite 110
Washington, D.C. 20002

Attn: Office of Managing Director, Regulatory Fee Waiver Request

RE: Annual Common Carrier Regulatory Fees - Teleglobe America Inc./
Teleglobe USA Inc. (Payment Made by Wire Transfer)

Dear Secretary Dortch:

Payor Teleglobe America Inc. (Teleglobe America) encloses a completed Form 159 for
the submission of FCC annual common carner Regulatory Fees based on the 2002 revenues of
the bankrupt Teleglobe USA Inc. (“Teleglobe USA™). For the reasons outlined below,
Teleglobe Amenca Inc. (“Teleglobe America”) has submitted the completed forms with full
payment via wire transfer, but requests a waiver and refund of all, or in the altemnative a portion
of, the submitted fees.

Payor Teleglobe America was just incorporated on December 4, 2002. It had no
telecommunications licenses 1n 2002, and offered no telecommunications services in 2002.
Hence, it did not file a 499-A for calendar year 2002.

On May 30, 2003, Teleglobe America acquired some of the assets formerly held by the
bankrupt Teleglobe USA (under bankruptcy protection since May 28, 2002)." Teleglobe

" On May 28, 2002, Teleglobe USA filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code in
the U S Bankruptcy Court for the Distnict of Delaware (“Bankruptcy Court”) (Teleglobe Communicarions

' RECETVED 0CT ¢ 8 2003
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America has a request pending at the Commission to transfer Teleglobe USA’s Section 214
authorization and cable landing licenses to Teleglobe America.

Teleglobe America, a start-up company, respectfully requests that it not be required to
pay this regulatory fee that is based on the 2002 revenue of a company (Teleglobe USA)a
portion of whose assets Teleglobe America acquired on May 30, 2003. Teleglobe America did
not acquire Teleglobe USA; rather, Teleglobe America acquired certain of its assets. Teleglobe
America has asked the Commission to assign the Section 214 authorization of Teleglobe USA to
Teleglobe America, rather than applying for its own new Section 214 authorization. Teleglobe
America has been unable, to date, to locate or to obtain clear guidance from the Commission
regarding the payment of this fee under these circumstances. Therefore, in accordance with 47
CFR. § 1.1166(c), Teleglobe America is submitting the fee along with this request that the
Commission either 1) determine that payor Teleglobe America does not owe this fee, as
Teleglobe America had no revenues last year, or if owed, to waive it in its entirety; or 2) in the
alternative, waive at least that portion of the fee attributable to January — May 28, 2002, a period
during which obligations of Teleglobe USA are treated as pre-petition debt. Teleglobe America
submits that Commission claims for pre-petition debt of Teleglobe USA are a matter for the U.S.
Bankruptcy Court for the District of Delaware.

With respect to any portion of the annual common carrier Regulatory Fees that the
Commission determines that Teleglobe America owes, the Company respectfully requests a
waiver. It is an unwarranted hardship on a start-up company to pay fees based upon the last
year’s revenue of another company, revenues that Teleglobe America did not receive. The
Commission has noted its practice of reconciling its regulatory responsibilities with the goals of
the Bankruptcy Act.? The grant of a waiver would serve the public interest by allowing
Teleglobe America to become an effective competitor in the telecommunications marketplace,
unburdened at its inception by financial obligations attnibutable to the operations of Teleglobe
USA.

Should the Commission determine that 1ts rules require Teleglobe America to pay fees
attributable to Teleglobe USA’s 2002 post-petition revenues only, the following is offered. The
full regulatory fee in question 1s $22,159.42, based on Teleglobe USA’s revenue for 2002.
Teleglobe America does not have the records of Teleglobe USA that would be necessary to
precisely determine the portion of the $22,159.42 attributable to the pre-petition period.

Corporation, a Delaware Corporation, et al, Jomtly Admmstered Case No. 02-11518 (MFW) (Bankr Del., May
28, 2002)) The Order Implementing the Protections of Sections 362 and 525 of the Bankruptcy Code m that
proceeding 1s attached. Teleglobe USA and certain affiliates (“Teleglobe USA Sellers”) entered mto a Purchase
Agreement dated Septernber 18, 2002 (the “Purchase Agreement”) with TLGB Acquisition LLC (an affiliate of
Teleglobe America) and certaimn affiliates (“Teleglobe America Buyers”) (copy attached). Under the terms of the
Purchase Agreement, the Teleglobe USA Sellers agreed to sell to the Teleglobe America Buyers certamn assets On
October 10, 2002, the Bankruptcy Court entered an order approving Purchase Agreement. On May 20, 2003, the
Bankruptcy Court entered an order authonizing the Teleglobe USA Sellers to consummate the sale The sale
occurred on May 30, 2003

2 In the Matter of Assessment and Collection of Regulatory Fees for Fiscal Year 2003, Report and Order, MD

Docket No 03-83, released July 25, 2003, at fn 16.
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Teleglobe America believes that at a minimum the amount attributable to the pre-petition period
equals $9,05-4.44.3 That amount was calculated as follows:

$22, 159.42 for 12 months based on the revenue for 2002 = $1,846.62 for 1 month

January through April- 4 months- 4 x $1,846.62 = $7,386.48
$1,846.62 + 31=$59.57 per day for the month of May
Bankruptcy filed on 28 May 2002 - $59.57 x 28 = $1.667.96

$9,054.44  (pre-petition)

Thank you for your consideration. If the Commission has any questions in this matter, or
desires additional information, please contact me at (703) 766-3061.

Respectfully submitted,
TELEGLOBE AMERICA INC,

Rogga Harris ™

Senior Counsel

Enclosures
1. FCC Form 159
2. Order Implementing the Protections of Sections 362 and 525 of the Bankruptcy Code

3. Purchase Agreement

cc: Michael Wu
Acting General Counsel

* Teleglobe America understands that Teleglobe USA’s revenues were higher during the pre-petition period, because
customers cancelled service 1n greater-than-normal numbers once they learned Teleglobe USA was m bankruptcy.
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WIRE TRANSFER- PROCESSING FEE PAYMENT "

READ INSTRUCTIONS CAREFULLY

Appraved
BEFORE PROCEEDING FEDERAL COMMUNICATIONS COMMISSION i Jn:);g::

REMITTANCE ADVICE Page. 1_¢__
(T LOCKBOX¥

SPECIAL USE ONLY g e
' b-r

358835 FCC USE ONLY -

e Tk 44,{3&1’\(!‘&1 " .:5.. *

i
SECTION A - PAYER INFORMATION

(2) PAYER NAME (:f paying by credit card enler name exactly as it appears on the card) W.L AMOUNT PAID (U § Dollars and cents)
Teleglobe America Inc. $22,159,42
(4) STREET ADDRESS LINE NO |
1 Discovery Sguare
(5} STREET ADDRESS LINE NO 2

12010 Sunset Hills Road

ECITY (N STATE {8) Z1P CODE
Reston VA 20190
(9) DAYTIME TELEPHONE NUMBER (include arca code) (L0Y COUNTRY CODE {fnotinl) § A)

703-766-3034

FCC REG[STMTION NUMBER (FRN} REQU]RED
—

{113 PAYER (FRN)

0009480302

IF MORE THAN GNE APFLICANT, USE CONT]NUAT!ON SHEETS (FORM ISD-C)
COMPLETE SECTION BELOW FOREACH SERVICE IF MORE BOXES ARE NEEDED USE CONTINUATION SHEET
(13) APPLICANT NAME

Telegqlobe USA Inc,.
(14} STREET ADDRESS LINENO |

{l485Commerce Park Drive
{L3) STREET ADDRESS LINENQ 2

(16)CITY (I 7T)STATE (18} ZIF CODE
R on VA 20191
{19) DAYTIME TELEFHONE NUMBER (includc area code) (20) COUNTRY CODE{(sf not nUS A )

203-766-3034

FCC REGISTRATION NUMBER (FRN] REQUIRED

(21) APPLICANT(FRN}

0003-7663-00

: ot Lt 5
Dy ——— e r— U
COMPLETE SECTION C FOR EACH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

{23A) CALL SIGN/OTHER 1D (24A} PAYMENT TYPE CODE (25A) QUANTITY
0372 11,135,386.00
{26A) FEE DUE FOR (FTC) {27A) TOTALFEE FCC USE ONLY . ¥,
t
$ 22,159.42 $§ 22,159,442
(28A) FCC CODEL {29AYFCCCODE 2
— E— —
(23B)} CALL SIGN/OTHER 1D (24B)PAYMENT TYPE CODE {25B) QUANTITY
{26B) FEE DUE FOR (FTC) (21B) TOTAL FEE FCC USE ONLY o
I
. K +8 ]
(28B)FCC CODE | [29BYFCC CODE 2
___Iel.eglohe America Tng
SECTION D - CERTIFICATIC
CERTIFICATION STATEMENT
A4 JAyufy ynder penalty of perjury that the forcgoing wnd supporting nformation 15 true and correct to
the best of my knowledge, inf d by
b o
SIGNATURE L DATE
v
MASTERCARD. Yisa AMEX DISCOVER,
ACCOUNT NUMBER, EXPIRATION DATE

1 hereby suthorize the FCC to charge my credit card for the service{s}authonzation berem descnbed

SIGNATURE DATE

SEE FUBLIC BURDEN ON REVERSE FCCFORM 139 FESRUARY 003(REVISED)




Approved by OMB

WIRE TRANSFER- REGULATORY FEE PAYMENT "

3060-0949
FEDERAL COMMUNICATIONS COMMISSION
INTERSTATE TELEPHONE SERVICE PROVIDER WORKSHEET

Payer Name: Filer 499 ID (Form 499-A Line 101):
Teleglobe America Inc.
Calendar 2002 revenue information (show amounts in whole dollars)
1 Service provided by U.S. carriers that both originates and terminates in

foreign points. Form 499-A Line 412 (e) 0.
2 Interstate end-user revenue from all telecommunications services.

Form 499-A Line 420 (d) 89,821.00
3 International end-user revenue from all telecommunications services

except international-to-international. Form 499-A Line 420 () 11,045,565.00
4 Total end-user Revenues (Sum of lines 1, 2 and 3) Note: also enter

this number on Block (28 A)- “FCC Code 1”. 11,135,386.00
5 End-user interstate mobile service monthly and activation charges.

Form 499-A Line 409 (d) 0.
6 End-user international mobile service monthly and activation charges.

Form 499-A Line 409 (e) 0.
7 End-user interstate mobile service message charges including roaming

charges but excluding toll charges. Form 499-A Line 410 (d) 0.
8 End-user international mobile service message charges including

roaming charges but excluding toll charges. Form 499-A Line 410 (e) 0.
9 End-user interstate satellite service. Form 499-A Line 416 (d) 0.
10 | End-user international satellite service. Form 499-A Line 416 (e) 0.
11 | Surcharges on mobile and satellite services identified as recovering

universal service contributions and included in hine 403 (d) or 403 (e)

on your FCC Form 499. [Note: you may not include surcharges

applied to local or toll services, nor any surcharges identified as

intrastate surcharges.] 0.
12 | Revenues from reseliers that do not contribute to USF. Form 499-A

Line 511 (b) 0.
13 Total excluded end-user revenues. (Sum lines 5 through 12.) Note:

also enter this number on Block (29A)- “FCC Code 2”. [/
14 | Total subject revenue. (Line 4 minus Line 13) Note: also enter this

number on Block (25A)- “Quantity”. 11,135,386.00
15 | Interstate telecommunications service provider fee factor .00199
16 | 2000 Regulatory Fee (Line 14 times Line 15)* Note: also enter this

number on Block (27A)- “Total Fee” 22,159.42

* You are exempt from filing if the amount on line 16 is less than $10. If you file, using this form you MUST
complete a FCC Form 159, and include a copy of this FCC Form 159-W.
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Order Implementing the Protections of Sections 362and 525 of the Bankruptcy Code



ORIGINAL

UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Io re:
Chapter 11
TELEGLOBE COMMUNICATIONS :
CORPORATION, a Delaware :  Jointly Administered
corporation, et al.,’ :  Case No. 02-11518 (MFW)

|Re: Docket No. 8]
Debtors.

ORDER IMPLEMENTING THE PROTECTIONS OF
SECTIONS 362 AND 525 OF THE BANKRUPTCY CODE

1his matter coming before the Court on the Motion of Debtors and Debtors in
Possession tmplementing the Protectons of Sections 362 and 525 of the Bankruptcy Code (the
“Motion™) filed by thc above-captioned debtors or debtors in possession (collectively, the
“Debtors™), the Court having reviewed the Motion and having heard the statements of counse]
regarding the rehef requested in the Motion at a hearing before the Court (the “Hearing™); the
Court finding that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C §§ 157
and 1334, (b) this 15 a core proceeding pursuant to 28 U S.C § 157(bX2) and (c) notice of the
Motion and the Heaning was sufficient under the circumstances; and the Cournt having
determincd that the legal and factual bases set forth 1n the Motion and at the Hearing establish

just cause for the relief granted herein;

! The Debtors are the following eleven entities: Teleglobe Communications

Corporaticn, I'cleglobe USA Inc , Optel Telecommunications, Inc., Teleglobe iloldings (U 8)
Corporation, Teleglobe Marine (U.S.) Inc., Teleglobe lolding Corp , Teleglobe Telecom
Corporation, Teleglobe Investment Corp , Telcglobe Luxembourg LLC, Teleglobe Puerto Rico
Tnc and Teleglobe Submarine Inc

RIB1-24641156-2




1T 1S HEREBY ORDERED THAT:
[ The Motion 1s GRANTED,

2, Capitalized terms not otherwise defined herein have the meamngs given to
them in the Motion

3 In accordance with section 362 of the Bankruptcy Code, all persons
(wncluding yudividuals, partnerships, corporations and all those acting for or on their behalf), and
all governmental units (including the United States of America and any State, Connnonwealth,
District, Territory, municipality, department, agency or instrumentahty of the United States, a
State, a Commonwealth, a Distnict, a Territory, a municipality, a governmentally-owned utility
company, a foreign state, or other foreign or domestic governments, and all those acting for or on
their behalf) (each, a “Government Unit”) are stayed and restrained, pursuant to and to the extent
provided 1n section 362(a) of the Bankruptcy Code, fiom

(a)  commencing or continuing, including the issuance or employment
of process, any judicial, administrative or other proceeding agamst
any of the Debtors, that was or could have been commenced beforc
the commencement of the Debtors’ chapter 11 cases,

(b)  enforcing, against any of the Debtors or against property of any of
the Debtors’ estates, a judgment obtained before the
commencement of the Debtors” chapter 11 cases;

(c) taking any act to obtain possession of property of any of the
Debtors’ estates or of property from any of the Debtors’ estates or
to cxercise control over property of any of the Debtors’ estates,

(d)  taking any act to create, perfect or enforce any lien agamst
property of any of the Debtors’ estates,

(e)  taking any act to create, perfect or enforce against property of any
of the Debtors, any lien to the extent that such lien secures a claim
that arose hefore the commencement of the Debtors’ chapter 11
cases;

RLF1-2464116-2




(f) taking any act to collect, assess or recaver a claim against any of
the Debtors that arose before the commencement of the Debtors’
chapter 11 cases,

(g) offsctting any debt owing to any of the Debtors that arose before
the commencement of the Debtors’ chapter 11 cases against any
claims againgt such Debtor, and

(h)  commencing or continuing a proceeding before the United States
Tax Court concerning any of the Debtors.

4 In accordance with section 362 of the Bankruptcy Code, all persons and
all Governmental Units, and those acting for or on their behalf, mcluding sheriffs, marshals,
constables and other or similar law enforcement officers and otticials, are stayed and restramed
from in any way scizing, attaching, foreclosing upon, taking possesgion or custody of, levying
against or in any way interfering with any and all of the property of the Debtors, wherever
located .

5 1n accordance with section 525 of the Bankruptcy Code, no Governmental
Unit may deny, revoke, suspend or refuse to renew a license, permit, charter, franchise or other
similar grant to, condition such & grant to, or discriminate with respect to such a grant against
any of the Debtors, or any affiliate or other person or entity with whom any of the Debtors has
been associated, solely becausc any of the Debtors are, or have been, debtors under the
Bankruptcy Code or have been msolvent prior to or during these chapter 11 cases

6 This Order shall not affect the exceptions to the automatic stay contained
in section 362(b) of the Bankruptcy Code

7 On request of a party in interest, and after notice and a hearing, this Court
may grant rclief from the restraints imposed berein m the event it is necessary, appropriate and

warranted to so ternminate, annul, modify or condition the relief granted herein.

RLT1-246411¢-2




8 This Court shall retain jurisdiction to hear and determine all matters
arising ftom the timplementation of this Order.
9 The Debtors are hereby authonized to serve a copy of this entered Order

upon such creditors and other partics in interest as they deem necessary or appropriate

Dated R‘\ng.f\, 2002 _M&\S&,\ ‘:53?\

UNITED STATEX BANKRUPTCY JUDGE

RLF1-2464116:2
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EXECUTION COPX

PURCHASE AGREEMENT

dated as of

September 18, 2002

among

TLGR ACQUISITION LLC,

AS BUYER,

and

TELEGLOBE INC.,
TELEGLOBE USA INC.,
AND THE OTHER PARTIES LIS FED AS "KEY SELLERS"
ON THE SIGNATURE PAGES HERETO,
ASKEY SELLERS

PakuiY a2
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PURCHASE AGREEMENT

Flis PURCHASRLE AGREEMENT fthis "dgreement™ 13 made and entered intv as of
September 18, 2002, by and among TLGB Acquisiton 1.1, a Delaware lmited Liability
company ("Buyer™); Teleglobe fnc., « Canadiun corporasion ("Teleglobe”y, Teleglobe USA Inc.,
a Delaware corporation ("Teleglobe USA™), and the other parlies Hsted us "Key Scllers” o the
signamre pages hereto (together with l'eleglobe and "eleglohe LINA, "Key Sellers™)

RECITALS:
A The Sellers have been engaged in the telecommunications business;

B Teleglobe and cemtain of jie suhsidiaries, in connection with the isalvency
Proceedings (as defined below), are digposing of o abandommy certrin tines of bysmess and
assets, and terminatng cemain customer and voendor relationshipe and restrucluning codain of
thewr remaining operanng businesses to be the voice and rclated dara telecommunications
businesses described on Exhibit A (the "Core Buvinesy'™,

C. The Selers intend to sell, pursuant %o this Agreement, the Core Business and the
Purchascsd Asscts;

13 o comtemplation of such sale, Teleglobe and certaln of 1ts subsidiaries wansferred ar,
in the case ol the transactions deseribed on Schedule 6.9 hereto, wAll vansfer on the books and
records, or assighed, as applicable, Lo me of Lthe Sellens prior ta the date hereof or, i the case of
the transactions deacribed on Schednle 6.1% hereto, prior to the Closing Dare will assign (1) all of
lthe Contracts (as defined herein) which are pat of the Purchased Assets and to which any
subsidiary (other than the Sellews) of Teleglobe was a patty and (i) all of the other Purchased
Assets owned by any subsidizry {other than the Scllen) of Teleplobe:

E. As a result of the transactions desoribed in Recitals B and D and en Schedule 6.19
bereto, other than any such transaction solely in cotnection with the shandorment of fines of
business that are not part of the Core Dusiness and lermination of customer and vendor
relationships that are not part of the Core Business (all such transactions comsurmmnated or ta he
comsurnmated on or atter the 1mtiafton of the CCAA Proceedinpgs, the “Migration
Frunxactivas™), the Scllers (or the Newcos or Acquired Entities (each, as defined hevein)) will
hold as of the Closing Date all asselz used to pporate the Core Business m accordance wilh the
Network Plan (as defined herein);

F. On May15. 2002, thosc certain Selles [tnned, created or organized under the laws
of Canada, the Unied Sisley or Puerio Rico {or, In each case, any junsdiclion therein}
(collectively, the Cunadiun Debtor Sellers™, ulong with certain of their Affihates, filed for
creditor protection’ (the prococdings being the "CCL4 Proceedings”) under the Compames’
Creditors Arrangemeni Acl, R.S € 1985, ¢. C-36 (u» oow in effect or hereafter amended, the
"CCAA™), with the Ontaric Supcrior Court of Justice (the "CCAA Cour#"), and commenced
ancillary proccedings with the United States Bankraptey Court for the Distnct of Delaware (the
"US Bankriptey Conrt™) pursuant ta Section 304 of Title L ot the United States Code (as now
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in effect or hereatter amended, the 'US Bankruptcy Code"). Om May 28, 2002, those Sellers
orgamzed under the laws of ihe United States (or any jurisdiction therein) or Puerto Rico (the
"US Debtor Sellers™), slomg with certain of their Affihates filed voluntary petitions for relief
wncler chupter T of the ©Y Bankruprey Code, with the S Bankruptey Cowrt and the chapter 11
casca (the "US Bankreptcy Proceedings”) have been eomsotidated for procedural purposes onty
and are being adminsiered joinlly as Casc Mo, 02-F15181 (MEW). On May 20, 2002, thosc
Other Scllers (a8 defined befow) organized under the laws of the United Kingdom filed petizens
for sdiministmation ordeny with the Chuncery Division of the High Court of Justice (UK Conre™
onder section 9 afl the United Kmgdom Insatvensy Act 1986 (the Tnsolvency Act*) which had
the cfficl ol staying selons sgainst sasets of those Sellers (together with the CCAA Proceedings,
the US Bapkruploy Proccedings snd, together with imy subsequent inyolvency orders made by
the UK Cowt in tespect of the UK Scllers, the Involvency Proceeding');

G Sellers destre to sell and Buyer desires (o0 purchase vertain of the agwets ussd by
Sellers in the conduet of the Core Business on the terms and subject to the conditions herehnafier
et forth; and

H. The Key Sellers and Buyer Lave determed to enter luto this Agreement which,
among other dungs, provides for the Key Sellers to sell, transfer and convey ("TFransfer") io
Buyer (or to the Newcos {as hereinafter defiged) as apphicable) and to cauge the Other Sellers lo
Trunster to Buyer {or to the Newcos (as hereinafier defined) as applicabte), and Duyer {or the

Newcas as applicable) to purchase and assume from Sellers, the Purchnsed Assets (as hereinafter
defined).

NOW, THEREFORE in consideration of the representations, warranties and covensnls
set forth in this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are herchy acknowledged. the Key Sellers and Buyer hereby agree ns
tollows:

ARTICIE]
DELIINILION

1.1 Definidons. The following terms used in this Asreement will have Lhe regpective
meanings agctibed (o them m this Section 1.1:

M A4AA" has the moanmye set forth in Section 5.2.5.
"Acconntanis' has the maaning set forth in Section 4.4.1.
"Acguired Entity ¥ has the meaning set forth in Section 2.1.5.3.

"Adiusted Net Curront Asers” means (1) Neu Curent Assets, plus {i) the Target
Maximun Cure Amounts for it the Cure Conlracts with tespect to which, prior to the IMA
Datz, no settlement hing been entered into as contermplated by Seetlon 4.4.3, mimus (iii) the Cure
Savings with Iespect to settlements entered inlo prior o the IMA Dalc
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